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The Treasury. Departmenit hqs c,xgsim&, contracts with ACS State & Loeal Solutions; Ing,
(ACS), Verus Pmcmud ; miar-Associates, L.L.C, ¢ Kelmar), Ab ndgrwci
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DESCRIPTION OF THE PROPOSED AMENDMENT EFFECTS & ANY
ADDITIONAL SERVICE

1L
EXPLANATION OF NEED FOR THE PROPOSED AMENDMENT

Ttem I above,




(H
NAME AND ADDRESS OF CONT RACTORS € URRENT
PRINCIPAL {)WVER{b)

ind Local Solutions; Ine; is a wholly:owned: subsidiary of 4

ded corapany, which means that ACS is owned by numemus.mdmfﬁua!
/ho hiave s purchased its stock. .

pL's
OFFICED NFORMATE{}N RESOURCES EN DORSE

MENT (REQHIR@D FOR.
CHNOLOGY SERV ICES; N/A TO' THDA)

WA

NDORSEMENT- REQUIRED FOR
AINING SERVICE)

Vi
DESCRIPTION OF PROCURING AGENCY EFFORT:

'S TO IDENTIFY:
REASONABLE, COMPETITIVE, PROCUREMENT AL TERNATIVES.

N/A

JUSTIFICATION FOR THE. PR@?‘SFI) NON»C{}MPF TITIVE AMENDMENT

See Response to: Background and Tteni I above,.




Supplemental Documentation Required for

Fiscal Review Committee

Mary Krause

FA-09-27436-00

| June 30, 2010

The timing of this request was delayed
due to the Department learning from ACS
recently that the results of ACS’s
preliminary audit reviews on a number of
unclaimed property examinations have
shown that the State is expected to receive
an additional $5 million dollars by June
30 of this year.

ACS State & Local Solutions, Inc.

$360,000

Most Current Fully Executed Contract Su

FY: 2009

FY: 2010

TY: 2009

FY:2010

$121,830.47

$166,791.91

N/A

N/A

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

$360,000 |

‘September 15,2009 Term extension and name change
February 2, 2010 Increased the maximum liability by $111,000 to
provide funding for the contract

' Non-competitive request
$249,000

Effective October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

This contract
amendment
does not
make any
changes to
Sections A or
C.3. of the
original or
any
previously
amended

contract
document.

make any
changes to
Sections A or
C.3. of the
original or
any
previously
amended
contract

d

Effective October 30, 2009




Supplemental Documentation Required for

This contract
amendment
does not
make any
changes to
Sections A or
C.3. of the
original or
any
previously
amended
contract
document.

Seeabove. | | | [ | |

See above.

Effective October 30, 2009
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CONTRACT AMENDMENT

Agency Tracking #
30901-13809

Edison ID
4333

Contract #
FA-09-27436-00 #3

Amendment #

Contractor

ACS State & Local Solutions, Inc.

Contractor Federal Employer Identification or Social Security #

[ ]1C- or[X] V- 13-1996647

Amendment Purpose/ Effects

Increases the maximum liability of the contract.

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA #(s)
March 15, 2009 June 30, 2010 I:l SuBrecipient I:I Vendor
FY State Federal Interdepartmental Other TOTAL Contract Amount
2009 $121,830.47 $121,830.47
2010 $838,169.53 $838,169.53
TOTAL: $960,000 $960,000

American Recovery and Reinvestment Act (ARRA) Funding — l__—l YES D NO

— COMPLETE FOR AMENDMENTS —

Agency Contact & Telephone #

END DATE AMENDED? D YES D NO Mary Roberts-Krause — 253-3855
FY Base Contract & THIS Amendment
Prior Amendments ONLY

2009 $121,830.47 Agency Budget Officer Approval (there is a balance in the appropriation
from which this obligation is required to be paid that is not otherwise

2010 $238,169.53 $600,000.00 | encumbered to pay obligations previously incurred)
Speed Code Account Code

TOTAL: $360,000 $600,000
— OCR USE —- Procurement Process Summary (non-competitive, FA- or ED-type only)




AMENDMENT THREE
TO CONTRACT FA-09-27436-00
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND
ACS STATE & LOCAL SOLUTIONS, INC.

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Treasury, hereinafter referred to as the "State”, and ACS State & Local Solutions, Inc., hereinafter
referred to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that the subject Contract is hereby amended as follows:

1. The text of Contract Section C.1 is deleted in its entirety and replaced with the following:

C.1. Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed nine hundred sixty thousand dollars ($960,000). The payment rates in
Section C.3 shall constitute the entire compensation due the Contractor for the Service
and all of the Contractor's obligations hereunder regardless of the difficulty, materials or
equipment required. The payment rates include, but are not limited to, all applicable
taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred
by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the payment rates detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this
Contract.

The revisions set forth herein shall be effective on the date of final approval by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

ACS STATE & LOCAL SOLUTIONS, INC.:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF TREASURY:

DAVID H. LILLARD, JR., STATE TREASURER DATE




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Charles Curtiss, Vice-Chairman
" Senators ‘Representatives
Douglas Henry " Reginald Tate Harry Brooks Donna Rowland
Doug Jackson Ken Yager Curtis Johnson Tony Shipley
Randy McNally, ex officio Steve McManus " Curry Todd
Lt. Governor Ron Ramsey, ex officio Mary Pruitt Eddie Yokley-

Craig Fitzhugh, ex officio
Speaker Kent Williams, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration : \L/
FROM: Bill Ketron, Chairman, Fiscal Review Committee %
Charles Curtiss, Vice-Chairman, Fiscal Review Commuitte

DATE: December 16, 2009

SUBJECT: Contract Comments
(Flscal Review Committee Meetmg 12/15/09)

RFS# 309.01- 13809

Department: Treasury/Unclalmed Property

Contractor: ACS State & Local Solutions, Inc.

Summary: The vendor currently provides comprehensive audits,
_.including but not limited to, a field examination of all applicable

unclaimed property types. The proposed amendment increases the

maximum liability by $111,000 to provide funding for the rema1n1ng

seven months of the contract.

Maximum liability: $249,000

Maximum‘liability W/amendment' $360,000

: After rev1eW the F1scal Review Commlttee voted to recommend approval of the
contract amendment. :

cc: The Honorable David H. Llllard Jr State Treasurer
" Mr. Robert Barlow, Director, Off1ce of Contracts Review




BTATE OF TENNESSEE

RECEIVED
DEC ¢ 3 2009

FISCAL REVIEW

'DAVID H, LILLARD, JR.

STATE TREASURER - ‘
TREASURY DEPARTMENT
BTATE CAPITOL
NASHVILLE, TENNESSEE 37243-0225
MEMORANDUM

TO:  The Fiscal Review Commitice.

FROM: Steve Curry, Assistant to the Treasurer f »
Departiment of the Treasuty ..

DATE: Deceniber3, 2000

RE Amiendment to Unclaimed Property Processing
' Servives Contract with ACS State & Local Solutions, Inc.

The Tennessee Treasury Department is responsible for admxnzsiei"fng_" Tennessee’s
Unclaimed Property Act. Under this Act, companiés within and outside the State.of
Tennessee are required toturn.overto the State-unclaimed property belonging toits |
fesidents. Unclaimed property is ¢atsed When financial assets are forgoiten or lost due 1o
factors that include: change of address, death, name change, cletical ervors or lack of
agtion.on the pait of the owner or hieir, Unclaimed property-consists of such things as:
dormant bank: accounts; uncashad ‘payroll checks, securities, tunclaimed; Security deposits;.
insurance proceedsand ete, Oncethie, statutory dormamy period has ¢lapsed (the pe od
in which there hag been 1o ewner_g_ erated activityand the: owner cannot be found}, ‘the:
assets must be turned over to'the State, which dcts s custodian fir perpetuity until the
rightful owner or ha}r is located to ¢laim their property.

The Unc]ax med Pmpmy Actauthotizes the Treasury Departmeni 16 enter into cornitrdots
with companies for the purpose of assisting the Department in carrying out the Act,
Since umexous companiesexist outside the Sf:ate of Tennessee who are net: regularly
reporting (or not reporting at a!i} as required, it is necessary the Depatiment procu

contracts for the'identification and collection from persons, firmisand entities that are

‘holding or in possession of unclaimed property subject to-report and delivery underthie
Atk




December 3, 2009

‘The Treasury Department has: exxstmg contracts with ACS State & Local Solutions, In:
(AC '8), Vierus Financial, LLC (Verus), Kelmar Associates, L.L:C. (Kélmar), Abandoned
Property Experts, LLC (APE’X}, Audit S&wmcs, U.S., LLC, and PRA Government
Services (PRA). The Treasury Department through its membership. with the National
Association of State Unclaiined Praperty Administrators keeps apprised of any additional
vidble companies that can perform these services. Once identified, it is'the Department’s
goal to contract with these additional companies in order to increase the State’s out-of-
state unclaimed properly search capacity. Companies that peffonn these sérvices are
entitled to carpensation only if unclaimed property is actually delivered to and recéived
by the State-as a result of their examinations. The conmpensation is a percentage of the
»xaiutz of'the net abandoned property actually received by the State. This percentage

, Ily ranges between 12-and 12 %%, By entering info these contracts, the State
maintains its out-of-state search c,apacny, thereby increasing the chances that unclaimed
property wonld not otherwise go unreported to'the. State.

Thie State entered i into the contragt at issue with ACS.on March [5, 2009 based on'a
better fee arr angement: than.as described above. Spmhually, the compensation is 11.1%
(rathier than the normal 12 fo 12% %) of the value-of the net abandoned property dctually
delivered to and received by the-State. ACS is responsible for all direct and indirect costs
and. ‘expenses it incurs in. p&rtonnm,g, v the unclaimed propeérty processing Services.

1.
DESCRIPTION OF THE PROPOSED. AMENDMENT EFFECTS. & ANY.
ADDITIONAL SERVICE

The meposad amendmient would not inchide additional services: Instead, the Department
needs 1o increase the maximum lability of the contract to cover- cmnpensauon ACS nay:
earn: dm g the remaining seven (7) months of the contract. The maximurn liability is-

$249:000. However, the State has pald ACS $19 ,253.85 as v today's dafe’and
voiced an additional $223:91 for unclaimed property recenily received from
ACS t‘hereby leaving a: remaining balance of $50,522:24 under the maximun lability
provision. See aftached Supplemental Documentation. The: Department believes the
maxjrsum liability needs to be increased by $111,000. The fees earned by ACS under the
contract have averag,ud approximately $23.000 per month.. If this trend continves; then
ACS will-earn an additional $161,000 by the end of the contract term. Au.ordm;, i the
Department believes the thaximum Liability needs'to be increased in order to pay AGS for
its expected fees,

18
EXPLANATION OF NEED FOR THE PROPOSED AMENDMENT

See Response to Ttem I above,




December 3, 2000
Paje 3

| 111,
NAME AND ADDRESS OF CONTRACTOR’S CURRENT
| PTRINC-IPAL OWNER(S)

ACS State and Local Solutmm,, ing.is'a whcllv owned subsidiary 6fACS, ACSisa
publicly traded company, which means that ACS is owned by numerous individual
investors who have purchased ifs stock.
.
OFFICE OF INFORMATION RESOURCES ENDORSEMENT (REQUIRED FOR
INFORMATION TECHNOLOGY SERVICES; N/A TO THDA)

N/A
V.
EHEATH INITIATIVE. ENDORSEMENT (REQUIRED FOR HEALTH«Y

RELATED PROFESSIONAL, PHARMACEUTICAL, LABORATO
IMAGING SERVICE)

N/A
VI

DEPARTMENT OF HUMAN RESOURCES EN D()RSEMENT (REQUIRED FOR
STATE EMPLOYEES TRAINING SERVICE).

N/A
VII.

DESCRIPTION OF PROCURING AGENCY EFFORTS TO IDENTIFY
REASONABLE, COMPETITIVE,  PROCUREMENT ALTERNATIVES

NiA

VI,
JUSTIFICATION FOR THE PROPOSED NON-COMPETITIVE AMENDMENT

See Response:to Backgrourid and Itern [above.




Supplemental Documentation Required for
Fiscal Review Committee

| Mary Krause - *Contact | 253-3855

ke
: Contact Name “ Phone:

g *oilglnal RFS | 30901-13809
' - Number:-

( rlgmal Contract FA-09-27436-00

: Edlso' Contlact 4333 Edlson RES
--{ Number Gf applzcable) Number (Lf
L : apphcable)
:::5_ *Orlglnal Contract March 15, 2009 *Current End June 30, 2010
5 Begin Date: o ~Date:
Current Request Amendment Number: | Two (2)
L i (if applicable)

: t IEffectlve Date: | February 2, 2010
(Lf applzcable)

‘| Treasury Department

/| Unclaimed Property

1 December 3, 2009

Yes.

N/A

ACS State & Local Solutions, Inc.

‘$249 000

FY: 2009 FY: ‘2010 ) |

$127,169.53

: U fdocumentatwn from_STARS or.
FY: 2009 FY: 2010

$76,423.38

Effective October 30, 2009




Supplemental Documentation Required for

Fisg:al Review Committee

'*Contract

$249,000 |-

rdepartmenta :,.,

-If other .\please deﬁne

. or Revisions: (L..:»dpplwable)

Dates of All Prev1ous Amendments

Brlef Descr1pt1on of Actions in Pr
© Amendments or Revisions:

Sépfember 15,2009

Term extension and name change

2)-| Non-competitive request

$249,000

Effectivé October 30, 2009




Supplemental Documentation Required for

Fiscal Review Committee

contract
amendment
does not
make any
changes to
Sections A
or C.3. of
the original
or any
previously
amended
contract
document

contract
amendment
does not
make any
changes to
Sections A
or C.3. of -

or any
previously

the original

Effective October 30, 2009




Supplemental Documentation Required for
Fiscal Review Committee

amended
contract
document.
. Comparison of cost

This
contract
amendment
does not
make any
changes to
Sections A
or C.3. of
the original
or any
previously
amended

contract
document.

See above.

0s

See above.

Effective October 30, 2009




G8'€5C 86}
gc-Ezv'oL

0000002€LE LE'GS.'9
000000ZELE €8'1LG8°E
0000002€LE 670926
0000002ELE 226609
000000cele Z¥'i€L
000000ZELE 68'¥V¥C'Y
000000ceLe 0Cee
000000cELE S9'6VE
0000002ELE 69°008°0L
000000ZELE 65 L0L°L
000000CELE 62°20L°LL
000000CELE 0L°CEL6L
000000ZELE 2G6E9°L
000000ceLE L6°LSL
000000CELE 0G'88E

1y0e8'Lel

000000CELE SP'6/8'8L
000000ZELE LE°€69°GO
000000ZELE GL'8E0°L
000000cELE 6.°C6C
000000ZELE 66°0.5°CE
0000002ELE TL'GSE'T

_Weqll Bjol junouv el

§Z¥¢100000000000000000000
§¢v21.00000000000000000000
§¢¥2100000000000000000000
G¢v¢1.00000000000000000000
GZvZ1.00000000000000000000
§¢y2100000000000000000000
G¢t¢1 00000000000000000000
G¢v¢1.00000000000000000000
§¢v21.00000000000000000000
G¢¥¢100000000000000000000
GZvy2100000000000000000000
§¢¥2100000000000000000000
G2v2100000000000000000000
G¢v¢1.00000000000000000000
€€£v¥000000000000000000000
£€€¥000000000000000000000

€£€€¥000000000000000000000
€£€1000000000000000000000
€€€¥000000000000000000000
£€€7¥000000000000000000000
€€€¥000000000000000000000
€££€¥000000000000000000000

=

2575000000
1525000000
£§/5000000
2675000000
45/G000000
/525000000
1525000000
1625000000
£G75000000
£5/G000000
£S/5000000
/G/5000000
2675000000
1G/G000000
¢66v£00000
¢66¥£00000

AR

€66¥£00000
266¥£00000
€66¥£00000
¢66v7£00000
¢66v¥€00000

266200000

/850000000
9850000000
8550000000
9550000000
250000000
€250000000
2¢S0000000
€.¥0000000
¢/¥0000000
1 /¥0000000
0/¥0000000
69¥0000000
89%0000000
99¥0000000
¥8€0000000
08€0000000

81€0000000
Z1€£0000000
91€£0000000
§1£0000000
1€£0000000

1060¢€
1060€
1060€
1060¢€
1060€
1060¢
1060¢
1060€
L060€
L060€
1060¢
1060€
1060¢€
1060€
1060€
1060€

1060€
L060€
1060€
1060¢€
1060€
1060€



CONTRACT AMENDMENT

Agency Tracking #
30901-13809

Edison ID Contract # Amendment
4333 , FA-09-27436-00 #2
fow TP 1 2¥2S

Contractor

ACS State & Local Solutions, Inc.

Contractor Federal Employer Identification or
Social Security #

[1C- or[X] V- 13-1996647

Amendment Purpose/ Effects

Increases the maximum liability of the contract.

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA #(s)
March 15, 2009 June 30, 2010 [ ] subrecipient [X] Vendor | N/A
FY State Federal | Interdepartmental Other Tmﬁf‘;g::t"act
2009 $2,355.72 $2,355.72
2010 $357,644.28 $357,644.28
TOTAL: $360,000 $360,000

American Recovery and Reinvestment Act (ARRA) Funding - D YES [E NO

— COMPLETE FOR AMENDMENTS —

END DATE AMENDED? Yes [_|NO

Agency Contact & Telephone #
Mary Roberts-Krause — 253-3855

Base Contract THIS
FY & Prior Amendment
Amendments | ONLY
2009 $121,830.47 | ($119,474.75) | Agency Budget Officer Approval (there is a balance in the
—1 appropriation from which this obligation is required to be
2010 $127,169.53 $230,474.75 | paid that is not otherwise bered to pay obligations
previously incurr
’ ; w1 V=R
Speed &odeﬂ ~""] Account Code
TOTAL: * $249,000 $111,000
OCR USE — Procurement Process Summary (non- competmve FA-or

ED-type only)

This is not a non-competitive amendment since it does not
change the terms and conditions of the scope of sqrvices
under the base contract.




AMENDMENT TWO
TO CONTRACT FA-09-27436-00
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND
ACS STATE & LOCAL SOLUTIONS, INC.

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Treasury, hereinafter referred to as the “State”, and ACS State & Local Solutions, Inc., hereinafter
referred to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that thé subject Contract is hereby amended as follows:

1. The text of Contract Section C.1 is deleted in its entirety and replaced with the following:

C.1. Maximum Liability. In no evént shall the maximum liability of the State under this
Contract exceed three hundred sixty thousand dollars ($360,000). The payment rates in
Section C.3 shall constitute the entire compensation due the Contractor for the Service
and all of the Contractor's obligations hereunder regardless of the difficulty, materials or
equipment required. The payment rates include, but are not limited to, all applicable
taxes, fees, overheads, and all other direct and indirect costs incurred or to be incurred

by the Contractor.

_The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract uniess the
State requests work and the Contractor performs said work. [n which case, the
Contractor shall be paid in accordance with the payment rates detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this
Contract.

The revisions set forth herein shall be effective on the date of final approval by the appropriate State
officials in accordance with applicable Tennessee State laws and regulations. All other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,
ACS STATE & LOCAL SOLUTIONS, INC.:

%/ Z 4@%&/@ NINUPA S | 3010

cONTRACYOR SIGNATU E DATE

Vldncu K(/ 720//4’1(/746 Vi Wﬁanfﬁn{”

PRINTED NAME-AND TITLE'SF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF TREASURY;

Mpﬁ% Zowsar 1] 20/

DAVID H. LILLARD, JR., STATE T%%RER ~ DAVE
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TRACT

AMENDMENT

Agency Tracking #
3086113808

‘Edison 1D
4333 ‘
JRHAS

‘Contract # Amendment |
FA-09:27436-00 &1

Contragtor

| ACS State & Locat Solutions, Inc: {as.amended)

Contractor Federal Employar identification or
Soclal Security £

[JC- orDJ V- 131996647

Extends the contrast lerm through June 30, 2010 pursuant to Section B.2 of the Contract, and involves &
| coniractor name change and FEIN change.

T Amendmant Parposef Effects

Gontract Begin Date
March 15, 2008

Contract End Date
Jure 30, 2010

Bubrecipiént or Vendor CFRDA#(s):
[ subrecipient [X] vendor | NiA

Interdeparimental. |,

“TOTAL Contract
! Amaunt

Y State

$121,83047 |

Feders

Other

$121, 830 4? !

$249,000

Tswramss| |

American Recovery and Reifivestment
. «COMPLETE FOR AMENDMENTS

-.Aét}kmawundmgﬁ» YES

m

END DATE AMENDED? Kves [ Ino|
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‘Base Contract |

e
- Amendment
ONLY
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{1 2000 | $teasoo

S0HE $124.500

$2,669.53 | ¢
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documented, provided, and pertnitted in- the fext of the bake: |
gontract. '
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AMENDMENT ONE
TO CONTRACT FA-09:27436-00

“This Contract Amendment is made and entéfed by and between’ the Staté of Tennessee, Departmert of
Treasury, hereinafter referred to as the “State”, and ACS State & Local Solutions, Inc. (as amendéd
herein), hereinafter referred to as the *Contractor.” It is. mutually understood arid agreed by and between
$aid; undersigned contracting parties that the subject Contract is hereby amended &s follows:

1 The fext of Contract Section B is deleted in its entiretyand replaced with the following:
B. CONTRACT TERM:
This Contract shall be effective for the period commencing on March 5, 2009 gnd ending

‘on JuAe 30; 2010. The Staté shall have no.obligation for services réndersd by the
‘Contractor which are riot perforfed within the.specified petiod.

2 The following is added as Contract Section E.14.:

E.14.Contractor Name: All reférences to “Affiliated Computer Services, Inc.” shali be deleted and
replaced with "ACS State & Local Solutions, Ine.”,

3. Thefollowing is added as Contract Section E.15:

E.15.Federal Emplovetidentification Numbér, Al references to FEIN “51:0310342" shall be.
deleted and replaced with FEIN “13-1906647.%

“The revisions set forth herein shall be effective September 15, 2009, All-other: terms and conditions not.
expressly amended herein shall remain in full force and effect

N WITNESS WHEREOF,
ACS STATE & LOCAL SOLUTIONS, INC:

CONTRAGTOR SIGNATURE:

Nancy A, Froude:  VicePresident

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF TREA‘S{}R‘Y: 7y




Cotlvonn % 333
CONTRACT SUMMARY SHEET s |

30801-13309:

"The Contractor wilf provide abandoned property examination services for the State in connection with the Uniform Disposition of
Unclaimed Property Act.

Mareh 15, 2009 September 14, 2008

Goniractor is on STARS | Contractor’s Form W-'is on file in Accounts

2009 $124,500 _ ' )  '$124,500
2010 $124,500- | $124,500
$249,000: © $249,000 |

Mary Robers-Krause, General Counsel
10" Floor, Andrew-Jackson Building
(815) 253-3855

:m African American [:] Perspnw{;!.‘ais_abﬂi& D Hispani'o D Small Business m Goverhmsnt.
D Agian [:] Female D Native Ainerican - X] NOT Minority/Disadvantaged [:] Othar

' [:] RFP D Competitive Negotiation * D ‘Alternative Competitive Method *

X ower*

D Negotiation w{ Governmant (1D, GG, 6U)Y

- Thé Department | beizeves ;t negotiated the hest possible ferms. and price. The {'}antracmr ("ACE™} w;i cmiy te entitied o compensation.
“ander the contract ifuniclainted propertyis actuaiiy deliverad o and receivad by the State as a result of ACS" services under thecontract.

-ACS agreed to redue its fee Trom: ihe previous 12,5% of the value: of the abandoned property delivered to'the. State to 11.1% of such
Cyalus;

-ACS would be:responsible. for all direct and indirect costs and expenses it incurs in performing the examination, This.feg arrangement is
_consistent with {if not lowaer than) the market place, and consistent with {;f not Iowar than) the fee ACS charges Sther state unclaimed




property programs. In fact, if ACS enters into a-similararrangement with another state that provides for fees that is less than'the fees set
forth above, then the contract with ACS would automatically. be amended to-substitute the: jower fess in place of the fees described
above.




CONTRACT ,
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TREASURY
AND. ,
AFFILIATED COMPUTER SERVICES, INC.

This Coniract, by and between the State of Tennessee, Department of Treasury, herginafter reférréd to
asthe “State” and Affilisted Computer Services, Inc., hereinafter referred to-as the "Contractor,” is for
the provision of abandoned property processing services, as further defihed inthe "SCOPE OF
SERVICES,"

“The Contractor’is a forsprofit corporation.
Contractor Federal Employer Identification or Social Seeurity Number: 51-0310342
Contractor Place of Ingorporation or Organization: - State of Delawaré

A SCOPE OF SERVICES:

A4, TheContractor shall provide all service ahd deliverables as required; described, and detalled
by this Scope of Serwces and shall meetall service and delivery timelines specified in the
Scope of Services section.or: glsewhere.in this Contract,

A2,  Appdintrmientas Agent The State hereby appoints the Contraclor as ggent forthe State of )
Tennesses pursuant to Tentiessee Public Acts of 1987, Chapter.43, for the purpose ¢f. assisting:
the State in carrying out certain-provisions of the Terinessee Uniform Disposition-of Unclaimisd.
Property Act:.

A3, Identification and Collection of Abandoned Property

a. The Contractor shail Undertake to. tdentsfy and coliect unclaimed: property subject to- report
“and delivery to the Stale under Ténnessee Code Annotated; Title 66, Chapter 29 from
pétsons, firms and entities that are holdirg or in possessionof suh propetty (all such
property is Hereinafter referred to as‘Abandoned Property). Abandoned Property includes
the following:

{1y Unclaimed dividends.
(2) Unclaimed or unpaid interest owing on debt obligations.
(3) Principat sums unclaimed or unpaid in connection with matured debt obligations.

-{4} Unclaimed: or-undelivered securities, warrants, rights, unconverted preferred stock-and,
other intangible interests in business associations.

f{ﬁj Ou%standmg securities and other intangible interests:in a-business-association
{underlying shares").

~(6} i,squxdatlom and any: other distributions resulting from the liquidation or reerganization
of a-business association,

{7) ‘Unclaimed interests.in mutual funds.
{8) Such other property-as covered under Tennessee Code Annotated, Title 86, Chapter
B N
b. In.conjunction with the identification and collection of Abandoned Property; the Contractor
-shall:

{1} Process records of Abandoned Property obtained from holders and/or theit agents;




2) Prepare reports of Abandoned Property in accordance with the: requirements: of
the State’s unclaimed property law, and

(3} Demand from holders and/or their agents delivery of the Property-deermned owing under
- the State’s unclaimed property law in accordance with Section A.13 below..

Examination Procedures. The examination of the books and records of the holders of
Abandoned Property, the findings in connection with the review of such records, and the.
demand for delivery of reportable property shall be made pursuant 16 the following procedures:

4. ‘THe holdings of the U.8. Supréme Court in Texas v. Néw Jersey (85 8.0t 1136} and
Pennsylvania v. New York (92 8.C1. 2880} and any applicable federal legislation regarding
which state has the right to abandoned property shall be foliowed.

{*!) Where the name and last known address-of the apparent owher according fo the books
and records of the holder is in Tenhessee, # shall be deemed {o be reportableto
Tennessee.

{2} if the holder has no records whalsoever setting forth the riame and last known address
of the apparent.owner, the property shall be deemed reportable to the state.of
incorporation 'of the holder..

{3} Anaddress shall be deetmed to mean a description of focation sufficientfor tha delivery
and receipt of mail,

{4) Where the address of the-apparent owner cannot be readily ascertained but infact
exists in the books and récoids of the Holder, sampling techhiques may be Usedio
allocate the:property among the states: partsclpatmg irt the review. 10 suchs
requlred sampling techniques will also be utilized to ascertain-the proportion of the total
rep srtable pmperiy for-which the'holder has names and last knowrr addresses. The.
Contractor dgrees that any samplmg technique shaf! be sub;ect {o the Siate's pnor
consent

{BY I the State’s Unclaimet Property-Law provides an express cutoff date: setting: forth
- when the obiigation of a holder fo report comrmenced, it will be used.

{6} 1f the Uniclaimed Property Law does not set forth a cutoff. date, the halrjmg in Qaugias e
Cranston (58 Gal.:2d.462) will be followed and the obl igations of the holder will be
deamead to require the reporfing of all uniclaimed: property in'the possession of the
holder on which the statute of limitations had not et run as of the effective date of the:
adoption of the State's Unclaimed Property Act However, in those instances wherg:thie:
State advisés the Cobtractor that staté law permits’ retroadtive extension or abolition of
the statute of imitations, the longest period otherwise permitied by law shat il be used
{subjectta the availability of the records of the: holder).

(7} 1 the amount of reportable unclaimed propetty, canriot be ascertained from the books
and records of the holder, statistical estimation technigues may be used for stch-
periods.

i Notwithstanding t the provisions of Subsection a. of this: Section, nothmg contained therein
shall preverit, waive or othetwise affect the rtght of the State to claim from any other state
property reported and delivered to siich state.according to the provisions. of Subsection g,
The Contractor shall, upon request ofthe State, provide the State with-such information‘as
may-have been obtained refevant 1o such: glaim.

Work in Progress Re oits. The Contractor shall pmwde the Stateon a monthly basis with 2
Work in ngress Report, which-sels forth all new record processing to be commenced-and all
record processing not yet: com_pletecﬁ including repotts in process, properly requested, property

2
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'F'rowdeé however itis agreed and understood that ’fhe State shaii it be bound by

‘in reconciliation, and property pending’ deiwery Ona sem;~monthly basis, the Contractorshall

provide the State with an Agreed to Partfo;pate (“ATP”) list setting forth all holders that have
agreed to-work with the Contractor since the last ATP lisf. The State may direct the. Contragtor

not to process records on behalf of the State for-a particularholder, provided the Contractor has

not commenced record processing of such holder.

Joint Efforts with Participating States. Thie'State hereby ackhowledges and agrées that the
services contemplateéd hereby are being undertaken concurrently with several other states

which have entered into similar agreements with the Contractor (hereinafter referred to as the

Participating States) having similer demands in connection with their respective unélaimed
property laws.

Executive Committee of i?a'fﬁcigating' States. The Coniractor shall assistin the formation and

organization.of an Execltive Committee of the Participating States and will regularly advise the:
Executive Committee of common issues of policy, fact and law relating to the matters covered

by this Contract. The Executive Commitiee will consist of a representative from each

Participating State. The Executive Committee will provide.advice and guidance regarding the:
performance of the obligations hereunder and particularly as to formal holder examinations.and

_ht:gaiwn matters The Execuhve Comm:ttee wﬂi meet semx~3nnuai¥y or. more afteﬁ'ﬂa ‘requlrem

decision made by the Contractor or the: Executive Committed uniess the f:“aiatef agrees
decision in writing to'the: Coritractor.

.Proper%y, identified thmugh pmceéums dascnbec:i in Sectson AS¢ b&iowi w;ih a
sanual describing the operatior and. effect of the pertment provisions of. the Sta 2
-properiy fawas it apphes to such property. -Such maniual shall be reviewsd and :appmvad i

advance by the State prior o the Cor:trac‘tors d;stmbutton of the same ta potential holders,

Unified Report Forms:

a. ‘Where possible, in order fo promote compliance and facilitate reporting, the State shall
‘agree to the'use of & common report format 1o be utilized in conjunction with the:
Participating States in these joint reporting and collection efforts. Such’ forms shall be
developed with the assistance of the Executivé Committee of the Pamc’xpatmg States and’
shall be subject to the approval of this State: :

b If the State has adopted or hereafter adopts:procedures for the repotting of Abandoned
’:'F’roperty via'magnetic medium, the Contractor shall provide the State with the. mformatson
contained in its report via maghetic medium.

¢. The Contractor shall identify potential holders of Abaridoned Property through procedures:
based:on the-analysis of cash and stock dividend payment information; capitél
reorganizations, liquidations, Bond jssuance. and other iransactions likely toresult is
Abandaned Property.

Due Diligence and Subsequent Reporting, The Contractot shall advise holders identified
through procedures described I Section A.9.c aliove of their Sbligation {6 exerdise due
diligence to-ascertain the whereabouts of Abandoned Property owners. The Contractor shall
further advise such holders of their continuing obligation to report Abandonéd: Property: dxr&eﬁy
to the:State.

Eriforcemerit Efforts, I a holder fails oF réfuses to° report énd deliver Abandoned Property, the
Contractor, on behalf of the State, shall catse the holdsr's records of Abangoned Property i

be reviewsd and shall make demand for a:report and delivery of such gropéerty and-shall notify
the: State of such failure and demand. In the event the State decides to-file suit to recover the.
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property, such st shall be filed by the Tennessee State Attorney General. The Contractor
shall cooperate ful%y with State attorneys, and shall provide such attorneys with all records and
other information in the Contractor's possession regarding the property sought 1o be obtained.

Disclosure of Findings. The Contractor may disclose information it acquires hersunder to.the
Participating States pursuant to-a plan whereby the State similarly benefits.from- such reciprogal
disclosures. Except as expressly allowed In this Contract, the Contractor shall not disclose any
iriformation # may obtain heréunder and all- such information is acknowledged to be held
corifidentially for the State. '

Delivery of Property. Once all abandoned property is identified and collected, the abandoned
property shall be promptly delivered and forwarded fo the Coniractor for safekeepmg as
provided in Sections A.16 — A.23. All abandoned propertty so delivered shall be properly
endorsed or placed in such other form as necessary for the proper transfer of the property to
the State. This requirerrient shall also include, where possible, deleting the name of an ownet
from securifies held by a transfer agent or in a vault or storage area of a bank, orlost gecurities:
held by a safe deposit company or bank, and substituting in lisu thereof "State Treasurer of
Tennessee”, of in the name of a nominee established for the sole use of the Slate.

Valuation of Property. The Contractor shall determine’the value of securities delivered.
hereunder at the closing price, of any securtty fratled orian Exchange on the daté the secunty i
received by the. Contractor, or if fraded in the oversthe-counter market; at the bid price as set
forth in the pink sheets on the date the security s received by the Contractor, Unlisted
securities or other personal.property without a listed value apphcabie to siich prapertﬁf shall be
valued in accordance with generally ascepted valuation procedures applicable i pmpertyg
The Contractor shall provide to the State corporate action information relative to s
processed subsequent to the. delivery of such property‘ as requested by the State.. Such
information shall include, on a per share basis, the.accumulative: dividends, splits and present
market value as of the report date of as. of such other dates as may be requested: By the State.

Unclaimed Property Reports. Upon transfer of property to the:State pursuant to Section A8
below or upon rece;pt of securities or upon registering the same inthe name of the State or in
the Staté’s nomines name pursuant to Section A.13, the Contractor shall render an Abandanad
Property report 1o the State with respect to'such propértyon a computer tapefdiskette
containing afl the information specified in the State’s Uniclaimed property forms, Sait
information shall be provided in the field format as shall be-agreed to by the Coniracior and the
State.

Custody-of Abandoned Property. The State heréby appoints the Contractor as custadian for
the safekeeping of securities and cash identified and collected on'behalf ofthe State from
holders of Abandoned Property, and the Contractoraccepts such appointnent: ami agteesto
retain-all stich property recelved on behalf of the State at 260 Franklin Street, 14 Eloor,
Boston, Massachusetts 021 10, except as otherwise provided below:

Responsibility. The Contractor shall not to make any other use-or disposition.or take anyaction
with respect fo the Abaridoned Property. and the ¢ash derived thetéfroim exceptiin accordarice
with the terms: of this-Contract.

‘Custodial Banks.

4. Upon written diréction of the:State and in actordance with the terms: of this Contract, the
‘Contractor is authvtized to hold sécurities collected on behalf of the State hereunderin &
6{3 estic or fcrelgn depository or book-gntry system, at a domestic or foréign subcustodian’
oF in & domiestic or foreign book-entry system for the central handling of securities,
hereinafter conectweiy reférred to as “Custotian Banks”, or smguiarly referrsed o as
“Custodian Bank”.




B. The Contractor shall rdenhfy on its books as belongmg tothe State any securities held bya
Custodian Bank. In the event any of such securities is to be held by a Custodian Bank,
‘such Custodian Bank shall be required by its agreement with the Contractor to identify-on
its books 'such sectrities as being held for the account of the Contractor for its customers;
The Contractor shall only deposit securities in an‘account with & Custodian Bank; which
includes exclusively the assets held by the:Contractor for its customers, and the Contractor
‘shall cause such account o be designated by such Custodian Bank as a speciat custody
account for the exclusive benefit of customers of the Contractor.

¢. The Coniractor will authorize the holding of securities by a Custodian Bank: only {i) to the
-extent that securities are not subject to any right, charge, security interest; lien or clainy of
any Kind in favor of stch Custodian Bank and (it) to the exterit that beneficial ownership. of
such securities is freely transferable without the payment of monely or value, Any Costs,
fees or éxpenses associated with the safekeeping and servicirig of the ‘securities by
Custodian Bank sBall be the respobsibility of the Contractor:

Custodial Duties.

@ The Contractor shall register securities of the State held by it inthe name.of the State.
;pursuant to Section A.13 herecf, or in the name'of a nominee.established for the sole use of
the State. If: securitxes are regnstered in a nbminee narme; the Contractor shall.collect-on’

f the State dividends; interest or other distributions thérefrom and eréditthe same to

the State.

b: The Contractor shall promptly execute all proxies in favorof management.unless otherwise
‘instructed by the: State and mait sand proxies to the address specifisd.

¢, The Contractor shall promptly transmit fo'the State written-informiation on ‘any non-
mandatory corporate actions. (;nctudmg. without {imitation, tendency of calls and-maturities
of securities and expirations of rights in connection therewith} received by the Contractor
from a Custodian Bank or from issuers of the securities. ‘With respectto tender or
exchange: offers, the Contractor shall transmit promiptly to the. State wiilten information
"recerved by the Gontractor from a Custodzan Bank ar fmm lssuers of the secunhes whnse

'-‘exchange offer

d.. YUpon receipt of propet instructions:frony the State, the Coritractor: shall exchange SkﬁﬂUE‘liiSb
hield for the account of the State for other securities or for other seturities and cash, andito
expend cash, i connection with any nierger, consolidation; reorganization; recap;tai zation,.
split-up of shares, chahges of par value or conversion or in-connection with. the exercise of

'subscrxptaon or'purchase rights; or otherwise.

€. Upon recelipt of proper instructions from the State, the Contractor shall make: delivery of

‘securities which are being liquidated by the State, or- which have been called, redeemed,
retired, or othérwise become payable, upon payment therefors. All such-payments are to
be macie i cash, by cettified ¢heclcor treasurer's or vashier's check; by wire transfer.orin
the case of delwery through'a securities depository, by credit by the securities depository,
allin accordance with street custom or the rules. and regulations. of the securities
.deposztory ‘

f. The Contractor shall promptly execute all mandatory corporate gctions: as required.

6. "The Cantractor shail mamta;n for F2 pened af not less than one. {?} year records of al

-currernt 1n~;ent0ry therezzf

Fi Unléss otherwise directed pursuant to:Section A24 ofthis Coniract, the Contractor.shall
‘transfer fo the State al property hel d for the State, otherthan securities; on Monday of sach

5
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week, or the next business day if Monday is a holiday, for property received the prior week..
Ali transfers of cash to the State shall be made via wire fransfer to the State Trust of
Tennessee; Transit Routing Number 064000266; Attention: Unclaimed Property, Director;.
orto such other account or depository as the State may designate in writing. All other
property to be transferred pursuant to this Paragraph shall be sentito the State at-the
address indicated in Section E.2 hereof.

Bank Account..

a The Contractor shall, pending delivery to the State, retain cashyof the State in a 'separate
account or accounts. in the State's name with a Custodian Bank, subject only to draft or
order by the Contractor acting purstiant fo the terms of this Contract.

B. The Contractor shall collect, reéceive and deposit in the bank account maintdined pursuant
to Subssection a. of this Section all dashi-and income and other paymeénts with respect 1o'ihe
property héid hereunder,

‘.. The Contractor feservies theright to reverse erroneous éntries to.the State’s accountand to
-charge the account for thé amotnt of property for which payment hag mz besn made. The
‘Contractor shalt promptly notify the State ifi writing of such action.

d. “The Contractor shall render such reports relative to the account, mamtamed pursuant to
- Subsection a. of this Sectzan as-agreéed upon from time to tlme between all pafties.

Collateral and Netice.. The Contractor shall cause all funds held by-a Custodian Bank in the,
name of the State to be colldteralized.in accordande with Tennessee Code Annotated, Title'9,
Ohaptar 4, Parts 1 and 4 when the total amount of such’ funds. exceeds the: Custodyan ] -
FDIC coverage for the State s account(s). The Contractor shall fotify the State prommty if at
any tiome such total amount exceeds seventy-five thousand dollars {$75,000.00), and upern
request of the State, fransfer such-funds: and-secutities 1o the State.

a; 'foe Cantractor agrees the State shai! reﬁ:ewe an mierest predit mcnthiy;on furssds

.:.-Sectmnc of tb;s Omntract

b.. Withirisix (8} business days at the close of sach mornith, the Contractor shall provide to the.
State 3 statement of interest crédit edmed on the State's funids during the precedin, x
Such statemient shall itemize the amount of flinds' earming interest, the mterest rate: and the
total interest credit.

Instructions.

& 'The Contractor-shall be deemed to have received proper instriuctions from'the State
‘heréunder Upon receipt'of written instiuctions sighed by onie or more persons as the State
shall fromtime to time authorize fo give the pariicutar-instructions in.question. Différént
persons may be authorized to give:instructions for different purposes.

b. A certified copy of a-resoiution or action of the: State may be received and accepted bythe
‘Contractoras conclusive evidence of the authority of any such person’or parsonsto actand
may be considered-as in full foroe and effect until receipt of written notice to the: contrary.

B
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the Contract necessuates additiohal fundmg beyond that which was included in g

¢. -Instructions shall not be valid if cash is directed to any location other than as specified in
Section A.19.h hereof.

d. Instructions may be general or specific in terms, and unless specnfted tathe contrary, the'
Contractor is duthorized to act upon such instructions whether given orally, by telephond,
telex or otherwise.

e. In performing the services hereunder, the Contractor shall be entitled to rely upori the
-accuracy; timeliness, and authenticity of any.and all records, information and mput meidia
provided to the Cantractor by the:State or by an authorized party designated inwriting by,
the State, provided that such records, information:and input media meet reasonable
-gommercial standards of practice of the: industry.

CONTRACT TERM:

Term. This Contract shall be effective for the period cammencmg on March 15; 2009 and
ending on September 14, 2009. The State shall have.no: obligation for services rendered by the

Cuntractor which zre not perfermecf within the specified peridd.

Term Extension: The State' reserves the Tight to-extend this Contract for'an. additional riine (9)

months: and sixteen (16} days for a total contract tetm of no more than fifteen (15) months #nd
sixieen {18} days, provided that such an exiension of the contract téfm Is &ffected prior to the
current,.contract expiration date by means of an armendment to the Contract. If the ext nszon aof

Contract, the increase in the State's maximum liabifity will also be sffected through an
amendment to the Contract, and shall be based upon paymentrates prowded forin the
Confract.

Eﬁmﬁmﬁ‘?ﬁm‘s -A‘ﬁm CON mrm;s:;

5 ccbizgatzons hereunder regarciiess of ihﬁ dlff;caity, mateﬂals: oF equ;pmem requ:red
payment rates include, but are rot limited to, all applicable taxes, fees, overheads, andall
other d;rect am:t indirect costs tncurred or fo be mcazrreﬁ by the Centractor

"The Coniractor is not entitled to be pald the maximum liability for any period undér the Contract

of any extensions of the Contract for work ot réquested by the Blate. The maximum lability
represents available funds for paymen’s 1o the.Contractor and does not guararitee payment.of
any such funds fo the Contractor under this Coritract unless the. State requests work-and the
Contractor performs said work, In which ¢asé, the Contractor shall be paid in accordance with
the paynient rates detailed inSection C:3. The State i$ under no obligation to request work
from the:Contractor in any specific dollar amounts or to requestany work at all from’the
Contractor during any period of this Contract.

Compensation Firm. The payment fates and the maximum liability of the State unider this
Contract are firm for the duration’of the Contract and are not subject to'escalation for any
reason unless-amended.

- Paymerit Methodolo gy The Contractor shallbe compensated based.on the payinent rates

Herein for units of service authorized by the State.ira total amiount hot 16 exceed the Contract
Mammum- Liability estabhshed i -Sectioh Ci1.

@ The Contractor’s compensation shall be: cantmgemt upon’ the satasfactory completion of
units, milestones, of incrertents af service.defined in Section A,




f. The Contractor shall be compensated for said units, mitestories, or-increments of service
based upon the following payment rates:

(1} Contingericy Fee Rate. In‘consideration of the services performed as required in this
Contract, the State shall pay the Contractora sum equal to eleven and ten one--
hundredths of one percent (11.1%) of the value of the "Net Abandoned Property” (a
term hereinafter defined) attually paid or delivered to the Contractor on behalf of-the:
State by an Abardoried Property holder (invits initial report}, less the amount of interést
credited to the State pursuant to Section A.22 sbove.

{2) Definitiori of Net Abandoned Proberty. Net-Abaridoned Property shall be determined as
follows: The gross velue of all Abaridoned Property received by the Contractor.on
behalf of the State hereunder reduced by the total of the following:

i. The valué of all Abandoned Property delivered By a holder which otherwiSe would -
‘have been deliversd pursuan{ to'the reporting practices of the holder as they
existed prior 10 the execttion of this’ Contract; and

ii. Thevalue of any Abandoned Property délivered by a holder whose books had
psrewousiy been reviewed by the Contractor.and W ravi w-_resuited in
Abandoned Property actuglly being paid or de!zvered. 16, of oh. behalf of; the State.
jby the holder, unjess such holder has riot fi led-an unclaimed preperty reportwith
the State for two (2) years or more from the date of the. Contractars previous:
review ofthe holder's records, orsuch Holder's books were subsequently reviewed,
by the Contractor af the State’s. written request; and

iil. The value of all Abaridoned Property delivered by.a holder pursiiant to an
‘Abandoned Property report, which does not contain the reporting of any past due,

;Abandnned Property.

{3} Definition of Value of Abandoned Progeriy The value of Abandoned Property‘ ifother
than cash shalt be ihe ciosmg pnce of any secursty tradedﬁ on an exchange z:m ths date

{4} Fee Waiver. The Contractor shall walve its fees otherwise owihg hereunder for ary
single dehvery batch havsng a total property value of less than five hunidred doliars.
($5(30 00 and for any reports of Abandoned Property having & total property value: of
less than one hundred dollars ($100,00}

{8} Contingency of Feés. All fees of the Contractor héreunder shail be contingenton-the:
fecovery and ccsl!er;t:on of Abandoned Property.

{6) Refund of Fees: ‘In the svent a holder has failed to perform due-diligence and I the.
‘event, within two years of receipt of the report by the State, the owner is located atihie
last known. address as shown on the records of the holder, the Contractor shiall refund;
dpon written notice from the State, its fees received under this Section C.3-n
connection with property reported by the Contractor and claimet by that ownar, .Such
written nétice shall ihclide a ¢opy of the.paid clair of the Stateé: A holder shallbe.
‘deemed to have failed i perform due dfligence if the Stats lotates the owner'at thg
owners last knowh address ds shown on the holder's récords, Uniessihe Contractdr”
furrishes the State with a'copyof the notice meailed 16 the:f-cwner by the holderas
Tequired in Tennessee Code. Anfiotated, Saction 6628« 11.3(f}

”(j?)s Reduction in Fees, If the: Contractor, during the term of this: Contract, ‘snters into'a
similar arrangement with: any other Parucxpatmg State that: prowdes for fees fothe
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Contractor that is less than the fees sét forth above, thern this Section shall bs desied

automatically amended to substitute said fees in place of the fees provided for hefain: .

The Contractor warrants that; as of the. date of this. Contract; the Contractor does not
havé a similar currenit arrangement with any other state that provides for fees to the
Contractor that is less than the fess set forth above. .

Provision of Expenses. The Gonfractor shall be responsible for the payment or migking

provision for the paymentof all expenses incurred in connection with all services.
provided herein. Notwithstanding anything in Section D.5.hereof to the conttary, it is
acknowledged and agreed that the Confractor on'its behalf will enter into-agreements
with other persons, firms and entities to assist in the. performarice of this Contract,
mcludmg retaining local cotnsel; provided, however, that in‘no event shall this Contract
serve as authonzatmn for fhe Contracwr to file smt in fhe name of fhe State The

ncsthmg contamed herem a?}ali cbhgate or otberwase make’ the State responssbie far fhe

payment of any such expenses.

Travel Compensation. The Contractor shall ot be compensated or relmbursed for fravél,

meals, or lodging.

Invoice Requirements. The Contractor shall invoice the State only for Completed increments of

service and for the ‘arviotnt stipulated in. Sezctxon C.3, abovs, and as.required beiow pi'mr ey
payment.

8,

The Contractor shall.submit invoices nio more often thar monthly, with all. necessary.
support:ng documentation, to:

Terngssee Treasury Department

.umlazmed Property Divigion

9 Floor, Andrew Jackson State. Office Building

502 Deaderick Strest

Nash\nlle, Tenngssee. 3724:3~0203

The Contractor-agrees that each Involce submitted shall clearly and accurately (all
salculations must be extended and: totaled correcily) detail the following requiréd
mfe}rmatlon

{1y ‘Invoice/Reference Niumber {assigned by the Contractor};.

{2} Invoice Date;
{3).  Invoice Period (period to which-all invoiced charges are applicable);

{4) Contract Number (assigned by the State to this Contract)].

15} Accouni Name: Tennessee Treasury Department, Division of Unclaimed

Property,
) Account/Customer Number (uniquely assigned by the Contractor tothe above-
refereniced Account Narme}; ' '

{7y Contractor Name;

{8y  Contractor Federal Employer ldentification Numiber ot Social Security Numbet*
- (asreferénced in this Contract);

{9} Contractor Contact (name, phone, andior fax for the individual o contact with
o billing duestions);

{10)  Contractof Remittance:Address; ,

(11)  Conmiplete ltemization of Chiarges, which:shall detail the following:

L Service or Milestone Description (mcludmg name #itle-as applicable} of

each sérvice invoicady

k.- Number of Compléted Units, lncrements Hours, or Days as a;:xpiscable,.

of each service invaicsd;
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. Applicable Payment Rate (as stipulated in Section C.3.) of each service

invoiced;
v, A statement. of the value of the Abandoned Property delivered to the
State for the period invoiced;
¥, Amount Due by Service; and
Wi, Total Amount Due for the inveice period.
6 The Canfractor understands and agrees that an inveice 16 the.State undet this Contract
shall:
1) include only charges for service described in Contract Sestion A.and in

accordance with payment terms and conditichs set forth in-Contract Section C;
2) not include any fulure work but will only bé submitted for completed.sefvice;
and
{3} not Include sales tax-or shipping charges.

d: The Contractor agrees that timeframe for payment-(and any discounts) begins when'the:
Btate is in receipt of gach invoice meeting the minimum requirements. above.

e. The Contractor shall complete.and sign a "Substitlte W-9 Form” provided'to the
Contractor by the State. The taxpayer identification number contained in‘the Substinte:
W-8 submitted fo the State shall agree 10 the Federal Employer Identification Number or
Social 8&curlty Number referenced in this Cantract for the Confractor. "The Gontractor
sﬁall not invoice the-State-for services until the State has received. this comipleted forn,

Payment of Invoice. The payment of the invoice bythe State:shall not prefudice the State's:
right:fo object to-or questzan any invoice or matterin relation therete:; Suchy payment by the.
Stafe shall neither be construed as acceplance of any part:of the work or senvice provided ror
as-an approval of any of the amaunts invoiced therein.

'zinvolce Reductions. The Contractor's. invoice shall be subject to rediction for amounts included

in any invoice or paymem theretofore made which are determined by fhe State; on the: basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remmeraimn for campemsable gérvices..

'ciue and payable to the Contracmr under this-orany Ccmtract between the Ccntracter and ths
Staté of Tennessee any amounts which are or shall becdme dueand payable 1o the State of
Tennessee by the Contractor.

Automatic Deposits. The Contractor shall complete-and sigit an "Authorization Agreerent-for
Automatic Deposit (ACH Credits) Form.” This form shall be provided 16 the Contractor by the

State, Once this-form has been completed and submitted {0 the State by thé Contractor all’
paymenis to the' Contractor, under this orany other Contract the Contractof hias with the State
of Tennessee shall be made by Automated Clearing House (ACH ). The Contractor shall not
invoice the- State for services until the Conitractor hias comipleted this form and submitted it to
the State.

STANDARD TERMS AND CONDITIONS:
Reguired Approvals, The State'is not bound by this Contract: untiritis: approved by the _

‘appropriate. State officials n accordance with applicable Tennessee State laws and regulatrans;

Modification and Arheridment. This Contract may be modified: only by & written amendment
executed by all parties hereto and agpioved by the appropriate Tennessee. State officials

accordance with applicable Tennessee State laws and regulations:

10
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“Termination for Convenience. The State may terminate this Contract without cause for sy

reason. Said termination shall notbe déemed a Breach of Contract by the State. The State
shall give the Contractor at least thirty {30} days written notice before the effective termination
date. The Contractor shall be entitled to receive compensation for satisfactory, authorized
service completed as of the termination date, but in o event shall the State be liable to the.
Contractor for compensation for any service which has not been rendered. Upon suchy
termination, the Contractor shall have no right to any actual general, special; incidental,
consequential, or any other damages-whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to propetly perform its obligations under this

Contract in'a timely or proper manner, or if the Contractor vidlates any terms of this Coritract,

'the State shall have the right to immediately terminate the Contract and withHold payrfients in

excess of fair compensation for compléted services. Notwithistanding the above; the: Contrastar
shall riot be refieved of liability o the State for damagés sustained by virtue of any. breach of this
Contract by the Contractor.

Subcontg&ctsng The Contractar shaﬂ nc;t asmgn thss Contract or enter mtc) @ subccmract for any

State. if suoh subcorztracts are appmved by the State, they shal} mntam, ata mxmmumf
.'.sectio_ns of thxs Contract betow pertammg to "Cenﬂ:cts of interest * “Nondlscr;mmat:on,f* and,

:»::ampensat Qﬂ or ngts m exchahga for achng aa an affxi':er agéﬂt ampioyee, subcmiractar or

consultant to the Cantractor in connection with any work contemplated or performed relative o

‘this Condract

. Nondiscnmlnataon The Contractor hereby agrees, warrants, and assures that.no person-shafl
‘be-excluded from participation in, be denied benefits of, or be otherwise subjected.to
bd;scrzmmatxon inthe performance sf thfs Contract or. in. the empfoy ' m’practzces of the:

: h 3 N

'_ us .piaces available to alt emptoyees and apphcams hotice: o_f'_”g:iﬁ_gﬁii'sﬁ{i’iﬁhi'r-i_’afijdéé‘;

Prohibition of lledal Immigrants. The requirements of Public Acts:of 2008, Chapter Number

;'878 of the state of Tennessee -addressing the use of legal immigrants i inthe performance of
any Contract to Supply- goods or Services to'the state of Tenngssee; shall be:a material

. prowsmn of this Contract, a breach of which shall be. gmunds for morzetary and other penaitaes
uptoand mcludmg fermmaﬁon of this Ccntract '

8. The Contfactor hereby attests, certifies, warrants, and assures that the Gontractor shall.

n knc;wmgly utilize: the services of an iiega mqm;granf int the Wm}rmame ofthis.

the semces of an 1Hega| rmmngrant I the performance of this: Centract The Cantracmr
shaii reaffirm thls atiestation m wrxtmg, by submtmng te ’the State & csmpleted and B
-of thns Contract Such attestations shall be mamtamer:i by thie Contractor and made
available to state officials upon réquest.

b. Prior to the use i:sf:aréyvsubcoﬁtractor- in the performante of this'Contract; and sémi-
annually thereafter, during the period:of this Contract, the Contractor shall obtain arid
rétain g current, writtehy attestation that the subdontractor shall not: kﬁbw’ingiy tilize the
servxces af an ztlegal xmmrgrant to perfarm work relatwe to thrs Coniract and shal rmt

11




D8,

D10,

DA%

" T reasury,

coridi iaon. of provision. No term or concixtmn of this Confracf shall be h i<
‘midified, or delgted except by a written: grmendrrient signéd by the parties

’acknewiadged by the parties hersto that such parties are’ mdependent mntractmg.enﬂties and

‘to.allow either 1o exercise control or difection ovér the mannér or method by which the gther

‘carry adequate public liability and othier appropriate forms of insurance, including adeq)
‘public lizbility and other appropriate forms of instrance on-thé Camractm"s employées; ahd to
‘pay all applrcable taxes incident o this Coniract,

iiiegaf immigrant to perform wo'rk‘relat'iv?e to this Contract, Attestations obtained from
such subcontfactors shall be maintained by the Contractor and made available o state.
officials upon request,

o The Contractor shall maintair records for all personnef used in the performance of this:
Confiact. Said records shall be subjett to review-and random inspection.at any
reasonable timée upon feasonable noticé by the State:

d. The Contractor understands.and agrees thet failure to comply with this section will be.
‘subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
‘after its effective date: This law requires the Comimissioner of Finance:and
Admiinistration fo prohibit a contractor from contracting with, or submitting an offer,
proposal, o bid to contract with the State of Tennessee fo supply goods or services for
& period of one year after a contractor is discovered 1o have knowingly used the
services of illegal immigrants during the performiance of this Contragt.

&, For purposes of this Contract, "ilegal immigrant” stall.be defined as any person who is
ot either d United States cilizen, a Lawful Permanent Resident, or-a person whose
.physzcal presence in the: United States is authorized of allowed by the federal
Departvent of Homealand Secrity and who, under federal migration laws and/or
‘regulations, is authorized to be employed in the-U.8; or i otherwise authorized to
provide services under the Contract

Reécords. The Contractor shall maintain documentation for all charges under this Contract, The

books, records, and docurments of the Contractor, insofar as they relate to work perfornied.or
money received under this Contract, shaii be maintained for. a period of three (3) full years: from:
ihe date of the final payroent and shall be subject fo audit at any reasonable time and. Upon -
reasonable notice by the State, the Cempzreller of the Treasury, or their duly. appcfnted

: representatwes The. fmanmai staternents-shall be prepared In accordance with. generany

accepted acesunting principles:.

Monitering. The Contractor's activities conducted and regords maintained pursuantio this

Contract shall be subject to onitering. and evaluation by the State, the Comptroller-of the
or their duly appointed’ representatwes

Independent Contractor. The parties hereto, in the performance of this Contract; shall not act

as employees, pariners, joint venturers, or ‘associates of ong another, Itis expressly

that nothing in this Coritract shiall be construed to create an empioyerfemp%oyee

transacts its business affairs or provides its usual servicés.. The: employees or agentsof
party shall not be deemed of construed to be the ermployees or ‘agents of the-other party | for any.

purpose whatsoever.

The Contractor, being andindependent contractor.and notan employee of the Stale, agrees giel
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‘asamatter of law, the other-terms- and conditions. hereof shail 1ot be

State Liability, The State shall have no liability except as specifically provided inthis Coritract.

Force Majeure. The-obligations of the partiés to this Contract are subject to prevemion by
causes beyond the parties' control that could not be avoided by the exercise of due care
including, but not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Complianée. The Contractor shall comply with all applicable State and
Federal taws and regulations in the performarice of this Contract.

‘Governing Law. This Contract shall be governed by and consirued in accorddnce with the laws

of the State of Tennessee, The Contractor agrees that it will'be subject to the exclusive
jurisdiction of the courts of the State of Tennessée inactiors that may arise under this Contract.

“The Contractor acknawiedges and agrees that any nghts or ¢claimg- agamst the State of

Tennesses-or its employees. herelrider, and any rémedies arisiig therefroni, shall-be subject t&
and!i fimited to those rights-and remeches if any, available under Tennesses Cove Annolated,
Sections 9-8-101 through. 9»8«4&7

Completeness, This Contractis complete and contains the entire understanding between the
parties refating to the subject matter contained hergin, including all the terms and conditions of
the parties’ agreament This Contract supersedes any .and all prior understandings,
representations, negotiations, and agreements bétween the parties relating Rereto, whether

~written or oral.

Severability. If anyterms and conditions of this Cantract are held: o be invalidor unenforceabie;
affected ,ereby and shadl
rernair in full force and effect. “To this.end, the térms and conditions of this Gontract are
declared severable.

Headings. Section headings of this Contract are for reference purposes only afid shall not be:
sonstrued:as part of this Contract,

SPECIAL TERMS AND CONDITIONS:
Conflicting Terms and Conditio

with any-other terms and: c@ndgtmns cf ﬂ“ns Contract these specsal ferms-and candatlons shati
control.

Communications-and Contacts, ‘All instructions, notices; conisents, [derands, or other
cammunications requnred OF- contemp ated by this Conitract shall be iri writing and shall be rade:
by-certified, first class mail, return réceipt requested and postage.prepaid; by overnight courier:
service with an asset tracmng system orby EMAIL or facsimile. trafismission with récipient’
confirmation.. Any stich communications, regardiess of method of transmission, shall be:
addressed to the respective party at the appropriate mailing address, facsimile number, or
EMAIL address as set forth below or to that of such other party or address, as may be hereafter
specified by wiitten notice:

The State;

John Gabriel, Director of Unclaimed Propeity Division
Tennessee Treasury Department.

9" Floor, Andrew Jackson State. Office Building
502 i}eadenck Strest.
Nashville, Tennessee 37243-0203

john; gabne!@state th.us
Telephone #.(615) 253»5304
FAX# (815)401:7657

The Corntractor;
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-Subisctto Funds Avallabi

“TCRS, or of any iocal retirement ind estabisghed pursuant to ’femessee Cede ﬁmaiafe‘d Title

Affiliated Computer Services, Inc..

Joseph Margelonis, Semor Account Manager

260 Franklin Streét, 11" Floor

‘Boston, Massachusetts 02110

Jaseph.marcelonis@acs-inc.com
Telephone # (617) 722-9627
FAX #(617)371-9919

Alf instructions, notices, consents, demands, or other communications. shall be considered
ffectively given upori receipt or recipient confirmation as may be required.

sifity, The Contract is subject to-the appropriation and availability of
State and/or Federal funds. In theevent that the funds are not appropriated-or are otherwise:
unavailable, the State reserves the right to terminate the Contract Upon Written noticé. (o the
Contractor. Said téfmination shall not be deemed abreach of Cortract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract

Should such an-event ocour, the Contractor shall be éntitled fo compensation for all satisfactory

and authorized services completed as of the termination date.. Upar stich termination, the.
Contractor shall have no right to recover from the Btate any actual, generai Spetial, inciderdal,
consequential, orany other damages whatsoever of any descrrpnon ‘or amount,

pmvides that fa retlred memb

8, Chapter 35, Part 3 accepts state & mpioymem ‘e member's rétirément allowance is
suspended dur:ng the-peried of the. empioyment Accordmg!y and notwithstanding any provision
of this Contract to the contrary, the Contractor agrees that if i ater determined that the true
nature of the working relationship between the Contractor: State | nder this Coftract is
that of “employee/employer” and not that of an mdependent sontractor; the Contractor may be
required to repay to TORS. the amount of retrrement behefits the Contradtor received from
TCRS during the period of tis Coniract.

“Voluntary Buyoul Program. The Contractor ackhowledges and uhderstands that, for e period.of

two years beginning August 16, 2008, restrictions are imposéd on-former state emptayees who
received a State of Tennessee \!oiuntary Buybut Program {VEP) geverance paymant with

regard to.contracts with state: agencies'that part:c;paied in the VBE.

a. The State will not-contract-with entber a former state employee who received a VBF
severance: payment or an ermty i which a former state employee who received & VBP
‘severance payment or the spouse of such an individual holds a.contrélling financial
interest, _

b. The State may contract with an entity with which a forrfier state. employee: who received
a VBP severance paymem is gn employee or an independent contractor.
.No’twﬁhstandmg the foregoing; the Contractor understands: and agrees that there may
be unigue business circumstanees under which a return to work by a former state .~
employee who received a VBP severance payment as an empiayee oran mdependent
contractor of & State contractor would not be: appropnate “and in such cases. the State

‘may refuse Contrictor personnel, Inasimuch, it shall be the. respansnmhty of the State o

‘feview Contractor personinel to identify any such issues.

€ With reference to-elther subsection a. or b, 8bove, & tontrastor may submit.a-written
“request for a waiver of the VBP restrictions regarding a formerstate employee and &
-contract with a state agency that. pammpated in'the VBP. Any such request-must. be:
‘submitted tothe State in the form of the VBP Contracting. Restriction Waiver Request

{
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The Centractor 8 ablxgatsons um:ier tms sectxorz do no’t apply fe mformation m the publm domain;,
bi’ .

format available from the State and the internet at:

www,state tn us/finance/rds/ocriwaiver.ntml. The determination on such a request shall
be at the sole discrétion of the head of the state agency that.is a Party to this Confract,
the Commissioner of Finance and Administration, and the Commissioner of Human
Resoirces,

Confidentiality of Records, Strict standards of confidentiality of records shall be maintained in

»»»»»

“accordance with the law. All material and information, regardiess of form, medium or method of

communication, provided to the Contractor by the State or acquired-by: the: Contractor.on behalf
of the State shall be regarded as confidential information in accordance with the provisions of
State law and ethical standards: and shall not be disclosed, and all necessary steps shall be
taken by the Gontractor to safeguard the confidentiafity of such materialor information in
canformance with State lawand ethical standards.

The Cerztrac’tor wll be deemed to have satisfied its obligations under this section by exergising
the same level of care to preserve the confidentiality of the State’s information as the Gontractor
exercises to protect its own conﬂdenhal information so long as-such standard of cére does not
violate the applicable provisions of the first paragraph-of this section.

) ﬁwcusiy

Comracmrs knowledge ;, g c.dxsclase the snforma oh vh'depencienty deve oped by the

Contracior without the use of the State's information; or; disclosed by the State to others without

restrictions: agamst disclosure;

tis ex;:;fessly uniderstood and agreed the obligations set forth in this section shali survive the
termination of this Confract.

Bwnersh; .of Materials. All records, reports, documents and other material defivered or
transmitted to the.Contractor by the State shall remain the: properiy of the State, arid shall be'
returned by the Contractor 1o, the State, at the Contractor's expense, at termination of expiration
of this:Contract. Al records, reports, documenis, ar other material related to'this.Contract:
and!or obtained or prepared by the Contractor in corinechion with the performance of the
services hersunder shall become the property of the' Staté, and shall; upon request, be returned
by the Contractor fo the Stale, at the Contractor’s expense, at termination o expiration of this:
Contract.

Workpapers Subject to Review, The Contractor shall make all audit, accounting; or financial
analysis workpapers, notes, and other documentatmn available for review by. the Comptroller of
the Treasury or his. represen&atwes; upor request; during normal working hours githér while the;
analy31s is in progress of subsequent to the completion of this Contrdct,

Security. The Contractor shall not pledge, assign, hypothecate orotherwise gncumber property
of the State. )

‘Termination for Corivenience. Iiv'the event the State terminates this Contract forcorivenierice.
pursuant to-Section D.3 above, fié Contractor shall be entitled to'the fees provided for ir
‘Section C.3 of this Contract for alf property subsequently delivered to. the State pursuant to.
‘reports. prepared by the Contractor or subsequently filed by & holder with the State as:a resultof
the Contractor's performance of its obfigations hereunder.

Property Disbute: Noiwuhsianiimg gy provision of this’Contract fo'the cantrary; shoutd the

‘Conlractor réceive potice of any. dzspute with respect to-the delivery, ownership, rightief

;5 session, and/or dispositionof any’property befdare it is delivered to-the State under this
he Contractor, upon receipt of. writteri niotice-of sich dispute or. ¢laim, and-16 the
.extent that the State has a claim for custody of such property; is. atthorized and:directed to;




instruct the Custodian Bank to retain in its possession any of said property in dispute until such
dispute shall have been settled sither by the mutual agreement of the parties involved or by a
final order, decree or judgment of a court in the United States of America, the time for petfection
of anappeal of such order; decree or judgment having expired. The. Contractor shall notify the:
State within ten (10) calenddr days of receipt of such written notice, and such notification shall
include a verified written expianaﬂon af the:proof of claim of an owner establishing a right to
receive the property and any error-in thie presumption of abandonment, or & copy “of pieaﬁ ngs
or other docurments filed with a’court régarding such dispute, The Contractor agrees to
cooperate fully with the State in order to enable the State to protect: its rights to custody of the
property:

E.i2.  Indemnity. The State shall reimburse the Contractar for any claims that may arise-against the
Contractor in connection with property delivered to the State pursuant to this Contract, subject
fo the provisions of Tennessee Code Arnotated, Section 66-28-116. The Contractor shall give
the State prompt notice of any such claim against it.

Transition of Services Upon Ténmnination. Upon the natural expiration. of this Contract or in the
event of its termination for any reason, the Contractor shall transfer in dccordance with the
State’s instructions all Abandoned Pmperty, records and other property of the State to
whomever the State may desngnate in wrmng to'the Contractor. The Contractor agreesto
cooperate with the State, and any subsequent Contractor sélected by the-State 10 petform:the
services hereunder, in the transition &ind conversion of such servicés. The Contractor shall
remain fiable to the State under this Contract for: ainy-acts or ormissions occurring oh-or prio? to
the date on which all property of the State and all services hereunder hiave been successfully
transterred or converied in accordance with, this Paragraph:

EAS

IN WITNESS WHEREOF,
AFFILIATED COMPUTER SERVICES, INC.;

/’V"?ﬁ %

"DAVID H. LILLARD, JR.; STATE TREM}RER
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ATTACHMENT 4

ATTESTATION RE PERSONNEL \Q:SE!)V IN CONTRACT PERFORMANCE

‘SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: Affiliated Computer Services, Ing, |

FEDERAL EMPLOYER IDENTIFICATION NUMBER: | 51.0310342

{or Social Security Number},

'The Contractor, identified above, does hersby atfest, certafy, warrant, and assure
that the Contractor shall not knowingly utilize the services:of an uiegai
immigrant in the performance of this Gontract and shall not knowingly utilize the
'services of any subcontractor who will utilize the services of an illegal
;mmsgrant in the performance of this Contract.

NOFICE: Tms attestation MUST besigned by an-indiidual eripowerdd to sontradtuallybind the:Contractor: If saidindividualis .
b e chisf exésutive r president, this. dncumem shall attach svidérice showing the indivigial's authcmty to-contraciually bind

‘the Sontrasior,

fPRiNTﬁB NAME AN A T!T - OF SIGMAT{DRY

2/3

“‘.DM‘E oF Aﬁ“ﬁ’ngmq& 7
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